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Governance

Governance Policy

Silver Bridge Kayak Club Limited exists as a legal entity in the form of an incorporated company limited by guarantee. 
As a limited company Silver Bridge Kayak Club Limited is primarily governed by its Memorandum and Articles of Association ("the Articles").
In support of the Memorandum and Articles of Association, Silver Bridge Kayak Club Limited (Herein referred to as SBKC or The Club or The Company) has developed additional policies such as this governance policy to assist the effective management and governance of the Club.
The SBKC Governance Policy in conjunction with the Articles defines the governance and management of Silver Bridge Kayak Club both as a legal entity and as a recognised club.

Throughout this Governance Policy document the term "Company" is used when referring to the incorporated body - "Silver Bridge Kayak Club Limited". In other instances unrelated to the corporate governance of the Company the term "Silver Bridge Kayak Club" is used.
Subject to the Companies Act and the provisions of the Articles, the business of the

Company is managed, and the powers of the Company exercised, by a Board of

Management ("the Board"). Members of the Board are collectively known as Officers of the Club ("the Officers").
Election and Composition of the Board.
The Board of Management comprises seven members, one of whom is the Club’s Chairman ("the Chairman"). The election of the Chairman and the remainder of the Board takes place annually at annual general meetings of the Club.
Induction of New Officers

Following election, new Officers undergo an induction process which includes a briefing on the following documents:
1. Silver Bridge Kayak Club Governance Policy which includes details on:

  
Roles and Responsibilities of Officers and Company Directors.


Roles and Responsibilities of the Board.


Roles and Responsibilities of the Administrative Officer.

Memorandum & Articles of Association.

2. Copy of the most recent audited accounts.

3. Schedule of meetings and provisional work programme.

In additional, new Officers appointed as the Company Directors undergo a further

briefing about their legal responsibilities and on the following documents:
1. 
Principal Duties and Powers of Companies.

2. 
Principal Duties and Powers of Company Directors.

3. 
Department of Finance Code of Practice for the Governance of State Bodies.
Governing Style

Officers are expected to govern with an emphasis on:

1. 
Good Governance and Organisational Development.

2. 
Strategies and Policies that are relevant to the Club’s future development.

3. 
Organisational, Club and Member Development.

4. 
Strategic Leadership and Planning.

5. 
Effective Risk Management.

6. 
Clarity of Roles and Responsibilities.

7. 
Business and Sponsorship Opportunities.

8. 
Equity.
Officers are expected to;

1. 
be committed to ethical, businesslike and lawful conduct including proper


use of authority and appropriate decorum when acting as Officers;

2. 
always act in the interests of Silver Bridge Kayak Club and canoeing generally;

3. 
avoid conflicts of interest;

4. 
not attempt to exercise individual authority over the Company or make


decisions outside of their designated scope of authority;

5. 
not publicly or unilaterally voice any negative comments or opinions relating


to fellow Board Members or any Silver Bridge Kayak Club matter or issue;

6. 
support fellow Officers to govern Silver Bridge Kayak Club effectively;

7. 
respect the confidentiality of sensitive issues under discussion.
8.
be active members of the club participating regularly and frequently in club activities.
Board Meetings

In accordance with the Articles, the Board is required to meet at least four times

between Annual General Meetings.

Officers' Duties and Obligations

All Officers, but in particular those Officers appointed as the Company Directors,

have common law duties and duties imposed under the Companies Act.

All Officers are regarded as owing a duty to the Company. This means that

Officers have special obligations to the Company because they occupy a position of

trust. As a result of this relationship between the Officers and the Company, all Officers are obliged to act competently, honestly, in good faith, and in the best interests of the Company.

Duty to act for a proper purpose

Since Officers are in a responsible position, powers given to Officers may only be exercised for the purposes for which they are given. In particular, powers may not be exercised in order for Officers to obtain a private advantage. Whether a particular act by Officers is a bona fide exercise for the benefit of the Company is generally determined by ascertaining the substantial motivating purpose for which the power was exercised and then by determining whether that purpose was proper or not.

Duty to act honestly and in good faith

The duty to act honestly and in good faith applies to all decisions of the Officers and arises from common and company law because the Officers are regarded as being in a position of trust with respect to the Company. The duty to act honestly stems from a duty to act for a proper purpose. If an Officer's purpose is misguided or improper, that Officer breaches this duty even though there may be no question of personal gain or dishonesty in the generally understood sense. 

In circumstances of insolvency or near insolvency, the duty to act in the best interests of members is overridden by a duty to act in the best interests of creditors.

Duty to act with care and diligence

The duty to act with care and diligence is a subjective duty. To breach this duty, an Officer would need to be considered reckless in exercising their office. The following are some of the broad principles that are relevant in determining whether Officers have fulfilled their duty of care and diligence to the Company. Although the list is not exhaustive, common law requires that the Officers, and in particular those Officers appointed as the Company Directors, must at least;
1. 
take reasonable steps to place themselves in a position to guard and


monitor the management of the Company;

2. 
acquire a working knowledge of the fundamentals of the business of the


Company;

3. 
keep informed about the activities of the Company and assess the safety


and appropriateness of the Company’s management practices;

4. 
generally monitor the Company’s affairs and policies, although a detailed


inspection of day to day activities need not be undertaken;

5. 
maintain a familiarity of the financial status of the Company by regularly


reviewing the financial statements;

6. 
make enquiries into matters revealed by the financial statements which call


for enquiry.

Duty to avoid conflict and to disclose interests

Officers should not allow a conflict of interest to compromise their position in the Company. Officers’ "personal interests or other duties" and their duty to the Company must not be brought into conflict. This overlaps with the duty to act in good faith and for a proper purpose. Where an Officer holds an office which creates duties in conflict with duties as an Officer of the Company they should declare the interest to the Board.

Duty not to disclose confidential information

All the Officers need to recognise that from time to time, information will be provided to them which would be considered to be "confidential". "Confidential Information" is any information determined to be confidential by the Board, Chairman or the Administrative Officer and declared so by marking "confidential" on the information or by a statement issued by the Board, Chairman or Administrative Officer that information is confidential.

Officers have a duty not to disclose or exploit confidential information and should not reveal any discussions, meetings or documents relating to policies or plans in their initial stages without the consent of the Board. From a practical point of view the Board is required to keep members informed of major decisions which are made, and to report on the reasons for these decisions. However, the Board is justified in not disclosing all its activities on the basis that in doing so it is acting in the interests of the Company by preventing information which may be become detrimental or potentially distorted by being prematurely released.

Duty to support decisions of the Executive and Board

Officers must remember that they have a duty to act in the interests of the Company as a whole. Officers should support all decisions of the Board regardless of their support or dissent during a meeting. It is imperative that beyond meetings all Officers are united in the decisions of the Board. Officers must always be sure that their actions are in the best interests of the Company, rather than for political expediency. This may from time to time place an Officer in a difficult position, for example if asked to comment by a member on a matter which is confidential to the Company. Officers' duties to the Company must always be upheld despite the relationship which may exist between an Officer and member.

Financial Obligations

The Companies Act requires companies to keep financial records that correctly record and explain their transactions, financial position, and performance. The financial records must enable true and fair financial statements to be prepared and they must be able to be audited annually.

At the end of the financial year a report which consists of financial statements such as a profit and loss statement, balance sheet, disclosures and notes, and a Company Directors' Declaration must be produced as part of statutory duties. Officers appointed as the Company Directors must ensure that all financial year - end responsibilities are given serious consideration and professional assistance sought if necessary.

The Company Directors must make sure the Company’s accounting and reporting procedures are timely and accurate. The Company Directors are responsible to members for the management of the funds of the Company and it is important that the Directors continually monitor the Company’s financial situation. Directors should be aware that the Companies Act imposes a duty on company directors to prevent insolvent trading by a company.

Officers' Code of Conduct

Under the leadership of the Chairman and the Board, Officers are encouraged to be proactive in implementing the objectives of Silver Bridge Kayak Club having regard to the requirements outlined in the Articles and the powers vested in the Board to determine and articulate the values, vision and strategic direction of the Silver Bridge Kayak Club.

The Officers are expected to:-
1. 
act in a manner befitting the position and responsibilities expected of Officers and/or 
Company Directors;

2. 
act within their duty of care to make decisions in the best interests of the Company and 
Silver Bridge Kayak Club.
3. 
develop strategic planning and direction for Silver Bridge Kayak Club including monitoring 
organisational performance and evaluating strategic results.
4. 
develop and implement policies.
5. 
interact with key stakeholders and members to inform them of achievements and to 
ensure that they have input into determination of strategic objectives and direction.
6. 
report back to the stakeholders at Annual General Meetings through the Chairman and 
the Administrative Officer.
7. 
monitor the compliance and effectiveness of the Administrative Officer in relation to 
Board directives and policies.

8. 
Evaluate the effectiveness of the Board.
The Board of Management (The Board).
Day to Day Management of the Company

Subject to the provisions of the Companies Act and the Articles, responsibility for the normal day to day management of the corporate affairs of the Company and the general affairs of Silver Bridge Kayak Club are carried out by the Board.
The Board can exercise all the powers of the Company, except any power the Companies Act or the Articles requires the Company to exercise in a general meeting of its members.

Company Directors

Following its election, the Board appoints from among its members an Administrative Officer, an Honorary Secretary and an Honorary Treasurer.

The Board also appoints from among its members, 4 members as the Directors of the Company ("the Company Directors"). One of the Company Directors appointed must be the Chairman and ideally the other three Company Directors appointed should be the Honorary Secretary, the Honorary Treasurer and the Administrative Officer.
The Chairman
The Role of the Chairman
The Chairman is the nominal head of Silver Bridge Kayak Club and in this capacity and

in accordance with the Articles, the Chairman.
1. 
should accept appointment as a Company Director and in that capacity fulfil all the legal 
and other duties required by the Articles and the Companies Act.
2. 
should act as chair of all Board meetings; and Annual General Meetings.
3. 
should only make decisions stemming from Board directives on governance and policies;

4. 
does not have the authority to change Board decisions.
5. 
can represent Silver Bridge Kayak Club at national and/or international level.
The Chairman and Meetings of the Board.
As chair of all Board meetings, the Chairman should:-
1. 
identify issues of significance to the Board.
2. 
provide the right environment for consideration of those issues.
3. 
ensure that all Board Members have the opportunity to put forward their views and have 
them considered.
Board meetings may begin at the appointed time if all members are present, however if a member or members fail to arrive within 15 minutes of the stated start time whether notice of absence was given or not, then the attending members (subject to a quorum) may hold the meeting and implement issues as discussed and agreed.

Board meetings should deal with routine matters quickly and efficiently, allowing time for attention to be given to key areas of responsibility such as accountability, strategic thinking, planning, monitoring performance, and policy issues.
The role of the Chairman at meetings of the Board should encompass the following responsibilities and duties:-
1. 
Understanding the procedural requirements for meetings.

2. 
Determining that meetings have been properly convened and that a quorum is present.

3. 
Being fully informed about the business and objectives of meetings.

4. 
Preserving order in the conduct of those present at meetings.

5. 
Confining discussions within the scope of meetings and within reasonable time limits.

6. 
Deciding whether proposed motions and amendments are in order and ensuring that 
discussion is on issues that, according to the Articles and policies, clearly belong to the 
Board to decide upon.

7. 
Formulating for discussion and decision, questions which have been moved for 
consideration.

8. 
Deciding points of order and other incidental matters which require decision.

9. 
Handling all matters in an impartial manner.

10. 
Adjourning meetings when justified and declaring meetings closed when the business of 
meetings has been completed.

The Administrative Officer
Appointment of the Administrative Officer
One of the responsibilities of the Board is the appointment of the Administrative Officer ("the Administrative Officer" or AO) to implement the effective management and administration of the Company and Silver Bridge Kayak Club generally. Whilst the AO is ultimately responsible to the Board, the Administrative Officer is primarily accountable to the Chairman on a day-to-day basis.
The Chairman and the Administrative Officer
A critical component contributing to the effective management of the Company and Silver Bridge Kayak Club generally is the working relationship between the Chairman and the Administrative Officer.

The Chairman must be able to strike the right balance in supporting and trusting the Administrative Officer while retaining an objective view of the management of the Company and maximising the performance of the Administrative Officer.
The Chairman is responsible for the day-to-day management of the Administrative Officer and it is the responsibility of the Chairman to monitor the Administrative Officer’s performance and compliance with Board’s policies and directives.
The Role of the Administrative Officer
The formulation of governance polices is the responsibility of the Board. It is the responsibility of the Administrative Officer to develop operational policies that complement the governance policies of the Board and to implement actions to achieve the results stated in these polices.

While management / operational policies are "owned" by the Administrative Officer they must be aligned with the Board's governance policies. The Board should seek to satisfy itself that all operational policies are effective and appropriate.

The ability of the Administrative Officer to make operational policy changes should not be restricted or delayed through a need to refer them for Board approval.

In summary the role of the Administrative Officer includes, though not exclusively, the following responsibilities:

1. 
Implementation of Silver Bridge Kayak Club's Strategic Development Plan in


close co - operation with associated stakeholders.

2. 
Management of Silver Bridge Kayak Club Office.

3. 
Day to day management and administration of the general affairs of the Silver Bridge 
Kayak Club.

4. 
Administration of the financial affairs of the Company.

5. 
Business development, intellectual property, and sponsorship.

6. 
When required by the Chairman, to deal with international matters.

7. 
Fulfilling the role of Company Secretary.

8. 
Relations with the various state bodies.

Delegation to the Administrative Officer
Responsibility for the day to day operation and administration of the Company and the general affairs of Silver Bridge Kayak Club is delegated to the Administrative Officer who in turn is ultimately accountable to the Board. The extent of this delegation and its limitations are outlined in the contract between the Administrative Officer and the Company. Subject to the Articles, the Companies Act or any policy directive, the Administrative Officer is given broad powers to perform all such things as appear necessary or are required for the proper management and administration of the Company.

The Chairman, on behalf of the Board, prescribes directives and polices to the Administrative Officer. Provided that the Administrative Officer uses reasonable interpretation of policies and the strategic plan, the Administrative Officer is authorised to establish further procedures, make decisions, take actions, establish practices and develop activities.
Unity of Control

Only decisions of the Board acting as a body are binding on the Administrative Officer. These decisions must not contravene or contradict any statutory or legal requirement. Decisions or instructions of individual Officers are not binding on the Administrative Officer unless the Board have specifically authorised the decisions or instructions in writing.

The Administrative Officer can refuse requests from individuals and committees if the requests, in the opinion of the Administrative Officer, require an unreasonable amount of time, resources or funds or where the request may be considered disruptive, mischievous, and frivolous or not in the best interests of the Company.
Officers should not give instructions to persons who report directly or indirectly to the Administrative Officer unless approved by the Administrative Officer. Officers should not evaluate (formally or informally) any member of staff other than the Administrative Officer.

Monitoring of Performance

Systematic monitoring of the performance of the Administrative Officer will be against accomplishment of policies, implementation of the strategic plan and other criteria set out in the contract between the Administrative Officer and the Company. The Chairman on behalf of the Board monitors the Administrative Officer via the Administrative Officer’s internal reports, external reporting by third parties, and Board assessments.

Contractual Responsibilities

In carrying out the role of Administrative Officer, the Administrative Officer is responsible,

though not exclusively, for the:-
1. 
overall efficient management and control of the activities which are within


the remit of the Administrative Officer or allocated to the Administrative Officer from time 
to time by the Board.
2. 
overall efficient management and control of Silver Bridge Kayak Club Office.
3. 
financial management of the Company including budgets, cost control, financial planning, 
overseeing the acquittal of budgets, preparation of relevant reports, and compliance with 
legal accountability requirements.
4. 
ensuring that a record of property and assets of the Company is maintained.
5. 
seeking, securing and servicing grants or revenue from the Irish Sports Council, 
government, or sponsors.
6. 
ensuring the implementation of Silver Bridge Kayak Club Strategic Development Plan 
and making recommendations to the Board on changes that might be required to ensure 
the effective delivery of the Plan.
7. 
preparing the Annual Report in conjunction with the Board.
8. 
maximising the exposure of Silver Bridge Kayak Club and its related activities to the 
media

9. 
liaising with members as appropriate.
10. 
providing regular reports to the Board regarding the Administrative Officer’s activities.
11. 
maintaining records, copies of minutes, membership register, and all matters concerning 
financial transactions, business, meetings and dealings of the Company and ensuring 
where required that records are kept in accordance with statutory requirements.
12. 
entering into contracts or agreements on behalf of Silver Bridge Kayak Club which have 
been previously approved by the Board or Executive or which the Administrative Officer 
has been delegated the power to enter into. For the avoidance of doubt, the 
Administrative Officer will have the authority to enter into
contracts and agreements 
where such revenue or expenses have been budgeted.
13. 
undertaking all other duties as required that will ensure the smooth,


efficient and professional operation of the Company and the Club.

Prohibitions of the Administrative Officer
The Administrative Officer must not:-
1. 
allow any activity that is unlawful or in violation of commonly accepted business practices 
or ethics to take place or occur.
2. 
allow members to be subjected to conditions, procedures or decisions that are unlawful, 
unsafe, undignified and unnecessarily intrusive or that fail to provide appropriate 
confidentiality or privacy.
3. 
allow financial planning to deviate materially from policies or place the Company at 
financial risk.
4. 
permit situations to arise where the Officers are unfamiliar with Board’s issues and 
procedures.
5. 
permit the Board to be uninformed or unsupported in its work.
6. 
allow assets of the Company to be unprotected, inadequately maintained or 
unnecessarily at risk.
7. 
allow the Officers to be unaware of relevant trends, anticipated adverse media coverage 
or major problems or issues.
8. 
fail to report in a timely manner actual or anticipated non compliance with Board policies 
or directives.
9. 
with the assistance of the Hon Secretary fail to record Board resolutions or decisions in a 
way that they may be understood in the future.
10. 
use methods of collecting, reviewing or storing information that fails to protect against 
improper access.
11. 
enter into contracts and agreements where revenue or expenses have not been 
budgeted for or the amount in the contract or agreement exceeds the budgeted amount 
by €200. In such a case, the approval of the Board must be obtained prior to the contract 
or agreement being entered into.
Financial Responsibilities

The Administrative Officer together with the Hon Treasurer is responsible for the financial management of the Company including bank accounts, debtors/creditors, insurances etc. 
The Administrative Officer will be required to:-

1. 
implement a proper accounting system;

2. 
implement a financial reporting system;

3. 
implement operating budgets for the Company including the submission of


regular financial reports to the Board;

4. 
maintain cost control measures;

5. 
maintain insurance policies including public liability, building, and contents and possibly 
Directors and Officers indemnity.
6. 
authorise the reimbursement of expenses that are reasonably incurred by


the Officers and employees or sub contractors in the course of carrying out their duties.


Expenses may be reimbursed if provided for in an appropriate budget and approved by 
the Board or Executive. The Administrative Officer will not provide a reimbursement 
where the details are incomplete or where details of the expense are not adequately 
supported with documents.

Asset Protection

The Administrative Officer will:-
1. 
not permit any cheque to be processed with only one signature.
2. 
ensure that a backup of the computer system is conducted at least weekly.
Board 
Chairman 


Administrative Officer.

Hon. Secretary.


Hon. Treasurer.


Member

Member

Member

Mission

The primary objectives of Silver Bridge Kayak Club are to:-
• 
develop and promote the sport of canoeing.
• 
provide a framework within which all disciplines can be undertaken if so desired by the 
membership.
• 
increase participation in canoeing as widely as possible and with as diverse a


membership as possible.
• 
facilitate the promotion of proficiency and performance standards in line with ICU policy.
• 
develop members and encourage these members to function and achieve their full


potential.
• 
develop the capacity to effectively deliver canoeing at grassroots at a local level.
Values

In striving to achieve its vision for Canoeing, Silver Bridge Kayak Club will

demonstrate the following values:-
• 
effective standards of leadership, corporate governance, and business practices.
• 
high levels of competency amongst all officers and members.
• 
encouraging inclusivity and diversity throughout the Club’s activities and structure.
• 
implementation of safe practices and creation of safe environments for participation and 
competition throughout the Club’s activities and structure.
• 
promoting awareness of environment issues.
• 
promoting fair play and keeping canoeing drug free.
• 
actively promoting co - operation, partnerships and linkages.
• 
embracing the need for ongoing professional development throughout the Club’s 
activities and structure.
Further and continuous work will be required to integrate these core values into all

aspects of existing policies and in making and delivering new ones.

Operational Framework

The delivery of the Club’s strategic priorities and objectives will depend on the

following operational framework.
• 
working co - operatively and maintaining links within all levels of canoeing.
• 
effective leadership with clear goals and an effective management framework.
• 
good preparation for, and integration of, all important activities.
• 
effective use of data and information to manage activities.
• 
creative involvement of everyone involved within the Club so that full use is made of 
volunteers’ skills and ideas; and that members’ energy and enthusiasm are effectively 
harnessed.
• 
clear focus on understanding and satisfying the needs of members.
Web www.sbkc.ie  Mail info@sbkc.ie


